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f VarTec Telecom, Inc.

REGULA ULy Al
August 30, 2001 "1 A6 31 RM 1047
G o8 o

VIA OVERNIGHT DELIVERY EXECUTIVE SECRETARY
Mr. David Waddell

Executive Secretary

Tennessee Regulatory Authority

460 James Robertson Parkway

Nashville, Tennessee 37243-0505

Re:  Application of VarTec Telecom, Inc. for a Certificate to
Provide Competing Local Telecommunications Services @ / - 00 7é 0

Dear Mr. Waddell:

Transmitted herewith on behalfof VarTec Telecom, Inc. (¢ ‘VarTec”) are an original and thirteen (13)
copies of the Company’s Application for a Certificate to Provide Competing Local Telecommunications
Services (“Application”) within the State of Tennessee.

Enclosed with this Application is a sealed envelope containing information which the Company
respectfully requests be treated as confidential and proprietary information of the Company. VarTecisa
privately held corporation and the release of such information could provide the Company’s competitors with
knowledge potentially compromising to the Applicant’s ability to effectively compete with other carriers in the
State of Tennessee. Finally, please find enclosed a check (Check No. 01 059080) in the amount 0f $25.00 for
the required filing fee.

Acknowledgment and date of receipt of this filing are respectfully requested. Please date and file stamp
copy of this correspondence (attached) and return it in the self-addressed postage prepaid envelope provided.
Please direct all correspondence regarding this filing to the undersigned directly at (214) 424-1513 or at the
below referenced address. Thank you for your time and consideration regarding this matter.

Respectfully submitted,

Kevin Allen
Manager, Regulatory Affairs

Enclosures
cc: Patricia Zacharie, Esq.
Regulatory Counsel

1600 Viceroy Drive . Dallas, Texas 75235 . (214) 424-1000 . Fax (214) 424-1144



BEFORE THE TENNESSEE REGULATORY AUTHORITY

IN THE MATTER OF THE APPLICATION )

OF VARTEC TELECOM, INC. FOR A ) DOCKET NO.
CERTIFICATE TO PROVIDE COMPETING )

LOCAL TELECOMMUNICATIONS SERVICES )

APPLICATION FOR CERTIFICATE TO PROVIDE
COMPETING LOCAL TELECOMMUNICATIONS SERVICES

Pursuant to applicable Tennessee Statues, the Rules and Regulations of the Tennessee Regulatory
Authority and Section 253 of the Federal Telecommunications Act of 1996 (“Act”), VarTec Telecom, Inc.
(“VarTec”) respectfully requests that the Tennessee Regulatory Authority (“TRA”) grant to VarTec the
authority to provide competing local telecommunications services, including exchange access
telecommunications services, within the state of Tennessee. VarTec is willing and able to comply with all
applicable rules and regulations in Tennessee pertaining to the provision of competing local
telecommunications services.

In support of its Application, VarTec submits the following:

1. The full name and address of the Applicant is:

VarTec Telecom, Inc.

1600 Viceroy Drive

Dallas, Texas 75235
Telephone: (214) 424-1000

Questions regarding this application should be directed to-

Kevin Allen

Manager, Regulatory Affairs
1600 Viceroy Drive

Dallas, Texas 75235
Telephone: (214) 424-1513
Facsimile: (214) 424-1510
kcallen@vartec.net



Contact name and address at the Company is:

Kevin Allen

Manager, Regulatory Affairs
1600 Viceroy Drive

Dallas, Texas 75235
Telephone: (214) 424-1513
Facsimile: (214) 424-1510
kcallen@vartec.net

Organizational Chart of Corporate Structure

An Organizational Chart of Corporate Structure is attached hereto as Exhibit A.

Corporate Information

VarTec Telecom, Inc. was incorporated in the state of Texas on February27,1989. A copyof
VarTec’s Articles of Incorporation and amendments are provided in Exhibit B. A copy of
VarTec’s authority to transact business in the state of Tennessee issued by the Tennessee Secretary
of State is provided in Exhibit C. The names and addresses of the principal corporate officers and
directors of VarTec are attached hereto in Exhibit D. VarTec has no officers in the state of
Tennessee.

VarTec Telecom, Inc. possesses the managerial, technical, and financial ability to provide local
telecommunications service in the state of Tennessee as demonstrated below:

A. Financial Qualifications:

In order to demonstrate its financial ability to provide local telecommunications service,
Applicant’s Consolidated Financial Statements for the Year Ended December 31 , 2000
and 1999 are attached hereto as Exhibit E. A capital expenditures budget for 2001,
2002 and 2003 is attached as Exhibit F. In addition, a three year projected financial
statement including balance sheet, income statement and statement of cash flow for 2001 ,
2002, and 2003 is attached as Exhibit G. Exhibits E, F and G are being filed under seal
in order to protect the confidentiality of the contents of these documents.

Applicant was previouslyrequired to obtain a surety bond for its long distance operations.
Applicant most recently submitted documentation to the TRA on September 1, 2000
demonstrating its compliance Tennessee Code Annotated, Section 65-4-1 25(). Acopy
of this correspondence and its attachments are included as Exhibit HL.



B. Managerial Ability

VarTec has sufficient managerial expertise to successfully operate a telecommunications
enterprise in Tennessee and to provide the proposed services to consumers. Attached
hereto as Exhibit I are summaries of the background and experience of VarTec’s
executive officers which demonstrate the extensive management and business experience
in telecommunications.

C. Technical Qualifications

VarTec possesses sufficient technical ability to be able to provide local exchange
telecommunications services to the benefit of the general public. Applicant has been
certified (Case No. 95-02796) to provide interexchange telecommunications services in
Tennessee since 1995 and has been providing interexchange telecommunications services
subject to the jurisdiction of the Federal Communications Commission since 1989.

Applicant currently provides local exchange telecommunications services in the state of
Texas. Applicant began providing local exchange service to residential customers in
March 2000 and began providing service utilizing unbundled network elements in March
2001. Asin Texas, the Applicant does not initially intend to utilize any of its own local
telecommunications facilities for interconnection with the service which is the subject of this
Application. Applicant intends to provide local exchange service by purchasing and
reselling network elements utilizing the unbundled network elements platform (“UNE-P”)
of the incumbent local exchange carriers, specifically BellSouth Telecommunications, Inc.,
in the initial market introduction. Inits pursuit of providing competitive, quality local
telecommunication services in Tennessee, Applicant will comply with all rules, regulations
and applicable laws in connection with the purchase and resale of unbundled network
elements subject to this Application.

Applicant’s technical personnel have completed many hours of comprehensive training in
courses provided by equipment manufacturers and leading industry schools. All technical
personnel are trained and cross-trained on all network systems, subsystems and test
equipment utilized by the Applicant. Network reliability is of the utmost importance to the
Applicant; however, Applicant will also rely on the technical qualifications of its underlying
carriers to provide local exchange service to consumers in Tennessee.

Proposed Service Area

VarTec is authorized to provide local exchange services in Arkansas, Florida, Kansas, Missour,
North Carolina, Oklahoma, Oregon, and Texas. Additionally, VarTec has pending applications
for authority in California, Louisiana, Arizona, Nebraska, South Carolina, Virginia and Mississippi.
VarTec 1s authorized to provide interexchange telecommunications services in Alabama, Arkansas,
Arizona, California, Colorado, Connecticut, Delaware, Florida, Georgia, Hawaii, Idaho, Illinois,



Iowa, Indiana, Kansas, Kentucky, Louisiana, Massachusetts, Maryland, Maine, Michigan,
Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New J ersey,
New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon,
Pennsylvania, Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Virginia,
Vermont, Washington, Wisconsin, West Virginia, Wyoming, and Washington D.C.

Applicant respectfully requests authority to provide facilities-based and resold local exchange
telecommunications services within and throughout the entire state of’ Tennessee, although services
willinitially only be offered in areas wherein BellSouth is the incumbent local exchange carrier.
However, VarTec does not at this time seek to extinguish any small or rural exemption existing
under Section 251 of the Federal Telecommunications Act of 1996. Applicant requests statewide
authority so that it may expand its service territory in the future as market circumstances warrant
without further application to the TRA. Applicant does not propose to offer service in those areas
not yet open to competition.

Types of Local Exchange Service to be provided

Applicant initially intends to provide local exchange service primarily to residential customers.
Services Applicant proposes to provide include, but are not limited to, the following: dial tone, call
management services, digital subscriber line and other high capacity services. In addition,
Applicant will continue to offer interexchange telecommunications services to business and
residential customers in the state of Tennessee. Applicant proposes to offer “bundled”
telecommunications service packages which include local exchange service, long distance and call
management services (e.g,, call waiting, caller identification). By combining local exchange service
with other telecommunications and non-telecommunications services, Applicant intends to offer
more beneficial and competitive services to increase competition within the state.

Repair and Maintenance

Applicant will direct consumers to report repair and maintenance, complaints, billing questions,
refunds or any other customer service-related inquiries to the Company via a toll-free telephone
number listed within the customer’s telephone statement and/or other materials distributed bythe
Applicant. Upon receipt of a complaint or trouble report, Applicant will investigate and correct
any service, billing or repair problems in a timely manner. Please note that Applicant has gained
extensive experience in providing quality customer support through its interexchange
telecommunications services. However, Applicant will also rely on the expertise of the underlying
carriers for repair and maintenance of the local network. In addition, customers may contact the
company in writing at the Company’s address, as well as via the internet at www.vartec.net. The
toll-free customer service telephone number will be printed on the customer’s monthly billing
statements. The contact person knowledgeable about Applicant’s operations in Tennessee is
Kevin Allen, Manager, Regulatory Affairs (reference Question 1 above).



10.

I1.

12.

13.

Grant of the Application will further the goals of the Tennessee Legislature and further the public
interest by expanding the availability of competitive telecommunications services in the state of
Tennessee. In addition, intrastate offering of these services 1s in the public interest because the
services will provide Tennessee customers increased efficiencies and cost savings. Authorizing
VarTec to provide local exchange telecommunications services will enhance materially the
telecommunications industry in the state of Tennessee and will facilitate economic development.

Inparticular, the public will benefit both directly, through the use of the competitive services to be
offered by VarTec and indirectly, because VarTec’s presence in Tennessee will increase the
incentives for other telecommunications providers to operate more efficiently, offer more mnovative
services, reduce their prices, and improve their quality of service. Grant of this Application will
further enhance the service options available to Tennessee citizens for the reasons set forth above.

Small and Minority-Owned Telecommunications Business Participation Plan

Applicant was previously required to submit a Small and Minority-Owned Telecommunications
Business Participation Plan forits long distance operations. A revised copy ofthis Plan is attached

as Exhibit J.

Toll Dialing Parity Plan:

A copy of VarTec’s Toll Dialing Parity Plan is attached hereto as Exhibit K.

Applicant has served notice of this application to the eighteen (18) incumbent local exchange
telephone companies in Tennessee with a statement regarding the company’s intention of operating
geographically. See Exhibit L for a copy of the Notice of Filing.

Responses to the questions regarding numbering resources are provided in Exhibit M.

Responses to the questions regarding Tennessee-specific operational 1ssues are provided in
Exhibit N.

Miscellaneous:

A. Attached hereto as Exhibit O 1s a copy of the sworn, pre-filed testimony of Patricia
Zacharie, Regulatory Counsel for Applicant.

B. Itis not possible at this time for Applicant to develop tariffs, since VarTec has not yet
executed or received Commission approval of any interconnection agreements with
incumbent local exchange companies. At such time as all facts necessary for the
development of such tariffs are known to VarTec, Applicant will file its Local Exchange
Tariff pursuant to TRA Rules.

C. Applicant does not intend to require customer deposits, and as such, VarTec is not
bonded for the amount of any customer deposits.



Applicant does not intend to require customer deposits, and as such, VarTec 1s not
bonded for the amount of any customer deposits.

Applicant has been providing long distance services since 1989, and as such, Applicant
hasreceived consumer complaints from regulatory agencies. These complaints vary in
scope and many times, are not justified. Applicantisalways pleased to assist customers
with their services. The Company aims to provide prompt and equitable responses to each
complaint brought to the Applicant’s attention. Applicant has never been served witha
formal Federal Communications Commission complaint, and no judgments have been
issued against VarTec in any jurisdiction. Applicant’s ability to provide
telecommunications services has never been revoked, suspended or otherwise impacted
as a result of regulatory actions taken against the Company in response to consumer
complaints or for any other reason.

Applicant does not intend to offer local exchange services in any areas not yet open to
competition.



CONCLUSION:

VarTec respectfully requests that the TR A enter an order granting it a certificate of convenience
and necessity to operate as acompeting telecommunications service provider and authority to provide a
full range of local exchange on a facilities-based and resale basis throughout the state of Tennessee in the
service area of BellSouth, Verizon, and Sprint and any other ILEC of which exemption under Section 251
() of the Telecommunications Act of 1996 does not exist. For the reasons stated above, VarTec’s
provision of these services would promote the public interest by providing high-quality service at
competitive prices and by creating greater economic incentives for the development and improvement for

all competing providers.

Respectfully submitted thisso_“ day of August, 2001

Wt

Patricia Zacharie, Esq.
Regulatory Counsel




EXHIBIT A

VARTEC TELECOM, INC.
Organizational Chart of Corporate Structure
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EXHIBIT B

VARTEC TELECOM, INC.
Articles of Incorporation and Amendments



SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attzched is/are true and correct copies of the
following described document(s) exn file in this effice:

VARTEC TELECOM, INC.
CHARTER NO. 1105487-00

ARTICLES OF INCORPORATION FEBRUARY 27, 1989
CHANGE OF REGISTERED OFFICE AND/OR AGENT DECEMBER 12, 1990
ASSUMED NAME CERTIFICATES (2) JUNE 21, 1991
ARTICLES OF AMENDMENT JULY 20, 1992
ARTICLES OF AMENDMENT o ' JANUARY 11, 1993
ASSUMED NAME CERTIFICATE AUGUST 08, 1994
ARTICLES OF AMENDMENT APRIL 20, 1995
ARTICLES OF AMENDMENT JULY 13, 1995
ASSUMED NAME CERTIFICATE _ OCTOBER 26, 1995

IN TESTIMONY WHEREOQF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on June 24, 1997.

o T}

Antonio 0. Garza, Jr. HAC
Secreiary of State




1 : 394 7

Vartec/Corp#l
ARTICLES OF INCORPORATIOCN

ARTICLE CONE ' bma%g“m

: Satratary
The name of the Corporation is VarTsc Mational, Iac. 0f Stto of Ta

. ' . o
ARTICLE T¥O FEB 27 1089
The period of its duration is perpatual. mﬁWdMs&ﬁm
! I}

ARTICLZ THREZR

The purpose for which the corporation is organized is the

transaction of any or all lawful business Zfor which corporaticns

may be incorporated under the Texas. Susiness Corporation Act.

ARTICLZ PCUR

The aggregate number of shares which tha corporation zhall

have authority ta issve 1s Two Million One Hundrad Thousand

(2,100,000) which shall be issued in tha follcwing clagsas:
1) 1,000,000 shares of Class *AY Common sharss which shall

have no par value and which shall have full rights as providad by

the Texas Business Corporation Ack.
) 1,009,000 sharas of Class °B" Ccmmen. 3haras whick 3shall
have no pér value and no voting rights.

3) 100,000, sharas of a Singla Class of Prafarrad sharaas which

shall have no par value, and shall hava no voting righta, Dbut

shall participatea in all dividands orx other payments o

sharasholders prior to participrtion oy any Common Snaraholders.

ARTICLE FIVZ

The ccrporation will not commencs business until it has

received for the issuance of shara considsration of the value of

One Thousand Dollars (51,000.00) consisting of mceney, labex done

or property actually racsived.

ARTICLES OF INCORPORATION PAGE ONE OF TWO PAGES




ARTICLE SIX

The Sstreet addrass of its initial register=sd offica is 1180

Whispering Oak, -DeSota, Tx 75115 and the name cf its initial

registared agent at.such address is ALVIE JOE MITCHELL, JR.

ARTICLX SEVEN

The number ' of directors constituting tha initial board of

diractors is one (1), and the name and éddrsss. of the person or

pPersons who will sarve as director until the fir=st annual meating

9f the sharaholders or until thair ﬁuééaasors ara elactad and

qualified are:
ALVIE JOE MIT CHELL,

1180 Whlane:*na Oak
DeSoto, Tx 75115

ARTICLZ EIGHT
The name and address of tha incorporator is:

MITCHELL, JR., 1130 Whispering Cak, DeScto,Tx )75115.

ITCHELL, JR./IJ\?Z).RPORATOR
L/

STATE OF TEXA

COUNTY OF DALLAS

Before ma, a aotary public, an this day personally appaarad
ALVIE JOE MITCHLLL JR., known to me to be the parson. whose name
i8 subgcribed to the Eoregolng document and, being by me first
duly sworn, drclarad tlat the statamants therain containad ara

true and corrace.
. Ayt L
A under - my hand and seal of offica this *~4-:_ day of

J1 C AA{ . . 1984. 3
Ml Nove M8 e

Sh{e.\'ri M.Purifoy
NOTARY PUBLIC, STATE oivjuzf )

NOTARY PUBLIC
STATECFTEXAS
Commisoin Expres 515560

ARTICLES G LLEORPORAT L0 PAGE TWO OF TWO PAGES
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FILLED
I the Office of the
Secretiary of State of Texas

OEC 12 1950

STATEMENT 0OF CHANGE 0OF REGISTERED
Corporations Scetian
OFFICE OR REGISTERED AGENT OR BOTH

BY A TEXAS DOMESTIC CDRPORATION

1. The name of the corporation is VARTEC MATICNAL , INC,

2. The address, fncluding street and number, of its prasent registerad office
3s shown in the records of the Secretary aof State of the 5State of Texas before
filing this statament {sg 1180 whispering Cak.

Cesoto, Texas /S115

3. The address, including street and number, to which its registered officz 13
to de changed s €/C C T CORPOPATION SYSTEM, 350 M. St. Paul Street,
Dallas, Texas 75201

(Give new address or stat2 “ng change™)

4. The name of ‘its prasent registerad agent, as shown in the rescords of the

Secretary af State of the State of Texas, before filing this statement 1s

Alvin Joe Mitchell, Jr.

C T CORPORATION SYSTEM

5. The name of its new ragistered agent i+

(Give new name or state “no change™)

6. The address of its registared office and the addrzss of the business affica
af fts registered agent, as changed, i1l ba identical,

7. Such change was authorized by: (Check QOne)
A. The Board of QOirectors

3. An.officer of the carporation so
Directors,
y
An A%r!zeu orfig

X 7
Al doe etitchell, A
Prifsident ’

(TEXAS = 2231 - 771,790




ASSUMED NAME CERTIFICATE
OF
YARTEC RATIORAL, IRC.

STATE QOF TEXAS

COUNTY OF DALLAS

I, A. JOE MITCHELL, JR. PRESIDENT of VARTEC NATINNAL, INC., a Texds
corparaticn; for the purpose of complying with Section 36.11 of the Rusiness
and Cammerca Code of the State of Texas, do hersby certify the following

facts:

1. That the dssumed name under wnich the corporation will conduct end
transact business is YARTEC TELECOM of Dallas founty, Texas.

2. That the true and full name of the corporation conducting or
transacting the husiness is VARTZC MATIONAL, INC. and the charter number or

certificata of authority number is 1105487,

3. The state, country, or other jurisdiction under the laws of which
the corporation was incorporated is Texds, and the address of its registered
or similar office in that furisdiction is C.T. Corogration System, 350 N,
St. Paul, DaiY&s, Texas 75201. The address of the principal offica is 320D

Y. Pleasant Run Rd., Lancaster, Texas 7514h.

4. The corporation i< required to maintain a reqisterad affice in
Texas, 4and the address of the registered office is 350 N. St. Paul, Nallas,
Texas, 79271 dnd the name of it registered agent at this address is C.T.
Corporat.on System. The address of the orincipal offica is 3200 W. Pleasant

Run Rd., Lancaster, Texas 75146.

5. The corporation will use the assumed name from January 1, 104l

until Dec. 31, 2000.

ASSUMED NAME CERTIFICATE




fA. TheV corpordation VARTEC NATINNAL, INGC., is transactina husiness

under its asswomed name in Nallas founty Texas,

[ have sinned this certificate this D = day of %

VARTEL NATINMAL, INC.

A, JOE[MOTOHELL, JR.

STATE 0OF TEXAS

COUNTY OF DALLAS

This.‘[nst‘rument wds dknowliedged hefore me %/‘ tO lCC‘H

A. JOE MITCHELL, JR. of YARTER NATIOMAL, INC., 4 Texas c/ nnrdt.rm on

herdn Heulinn Winizr o

Notary Public, State of Texas

behalf of the corpardtion.

fanda Lowson Midar
Notary Pubda
STATE OF TEXYAS

Sy Comez. £x0. Cat 2. 1934 % My Commissinn exnires:(ﬂgfi et lQﬁ{Lll

ASSUMED NAME CERTIF|CATF PARE TRO
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ASSUMED RAME CERTIFICATE
oF
YARTEC NATIONAL, INC,

STATE OF TEXAS

COUNTY OF DALLAS

I, A. JOE MITCHELL, JR. PRESINENT of VARTEC NATIONAL, [NC., a Texas
corporafﬁon, for the purpose of complying with Section 36.11 of the Rusiness
and Commerce Code of the Stdate of Texas, do herehy cartify the follawing

facts:

1. That the assumed name under which the corporation will conduct and
transdct business is YARTEC TELECDM, INC. of Nallas County, Texds.

2. That the Lrue dnd full neme of the corporation conductina or
transacting the bHusiness i< YARTEC ¥ATIONAL, [NC. and the charter number nr
cartificate af authority number is 1105487.

3. The state, country, or other jurisdiction under the laws of which
the corporation waes incorporated is Texas, and the daddress of its registered
or similar office in that=umisdiction is (.T. Corparaticn System, 350 N,
St. Paul, Dallas, Texas 75201, The address of the grincinal office is 31700

W. Pleasant Run Rd., Lancaster, Texds 7514A.

4. The cnrpor#ticn is reauirad to mdaintdin a reaistered office in
Texas, ond the address of the reqistared office ts 350 N. St. Paul, Nallas,
Texas, 75201 ana the name of it reqistered sgent 4t this address is C.7.
Corparation System. Thé daddress of the orincipal office is 3700 W. Pleasant

Run Rd., Lancaster, Texas 75144.

5. The corpardtion will usz the assumed ndame from Jdanuary Y, 1991,

until Dec. 31, 2nnn.

ASSUMED NAME CERTIFICATE PAGE NNE




6. The corpordation VARTEC NATIONAL, INC., is transacting business
under its asSumed name in Nallas County Texas.

. : d :
I have signed this certificate this /{9 day of

VARTEC NATIONAL, -

A-t Wil

A. JFE MITCHELL, JR[ JPRESINENT

STATE OF TEXAS

COUNTY OF NALLAS

.

This instrument was dknowledqed befare me on A IO/ ]%"

T

A. JOE MITCHELL, JR. of VARTEC HATIOMAL, |
behalf of the “Cariorit fon.

» by

NC., a Texds (c}:'roo_rdtion, on

— Cherch Sullnn Tt

Hatary Publs Notary Public, State of Texas
ST/7E OF TEXAS

Hy Comen. €15 Oct 22. 1904 My Commission expires: Q,_('i &B\IQZIHL
L

ASSUMED NAME CERTIF] CATE
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In the Qtfica of the
Sacretary of Siate of Texas

ARTICLES OF AMENDMENT JULZ20 192

TO THE o _ L
ARTICLES OF INCORPORATION Carporations Sectioi

Pursbiant to the provisions of article 4.04 of the Texas Business
Corporatien Act, the undersigned corporatiocn adopts the following
articles of amendment tg its articles of incorperaticn:

ARTICLE ONE

The name of the corparation is vVarTsc National, Inc.

ARTICLE T9O

The fellowing amendment to the articles af incorporation was
adopted by the shareholders of- the corperation on July 14, 1992,
RESOLVED, that the corporation hereby changes its cArporata name
fram VarTec Kational, Inc. to VarTec Telecom, Inc.

alters Article one of the original articles of

The amendment
ha provision altarsd is now as

incorporation and the full text orf ¢t
follows:

The. name of the corporation is. VarTasc Talecom, Inc.

ARTICLZ THERZEZ

The numkber of sharss or the corporatison outztanding at tha time or
such adoption was 1000; and the number of shares entitlad to vots

therzon was 1000.

ARTICLZ FOUR

The holders of all of tha sharas outstanding and entitlad to vots
on said amandment have signed a condent. in writing pursuant to
Article -9.10° adopting said amendment and any writtan notica

r2quired by Article 95.10 has been given.

77
Datad T , 1992,
A

vVarTec National, Inc.

L
By < /t:;f/” {A/j’f//;
A. Joe/Mitchell, Jr}{ Prasident
Its Adthorized Offider
-/

Yarter National, Inc.
SR S anaw S At
[ 2w oney. Tevan ™tea

(RS ETRETRA LN




ARTICLES GF AMENDMINT
TO TEE ARTICLZS OF INCORPORATION

Pursuant to the provisions of articla 4.04 of the Texas Business
Corporation Act, the undersigned ccrperation’ adopts the_LéBllowing
articlas of amendment to its articles of incorpoeration: rl.

in the Offics of the

ARTICLE ONZ Sacretary of State of Taxas
JAN 11 1993

Corporations Section

name of the corporaticn is VarTec Télecom, Inc.
ARTICLE TWO

following amendment to the articles of incorporation was adoptad by
aharehclders of the corpeoration on December 31, 1992.

BE IT RESOLVED, that the cdrporation hersby changes its
aggregate number of authorized shares. from Twao Million One
Hundrad Thousand (2,100,000} to One Theusand (1,000).

BE IT FURTHER RESOLVED, the corporaticn hersby daletes the
antirs 1,000,000 shares of Class "B" Common sharas and the
100,000 shares of a Single Clasa of Prufarrad sharas, while
raducing the total aumber of authorizad Class "A" Common
3harss from 1,000,000 to 1,000, therazby amending Article Four
of tha corporation's Articlas of Incorporation datad February
27, 1839, in order to raflact this altaraticn.

The amendment altars Articla Four of the original articlas of
shczrporation and tha rfull text of ‘ha provision altarsd 1s new as

Zollcws:

The aggregata number of sharezs which tha corpeoration shall
have authority o iszue '3 Ons Thousand (1,000). Tha sharas
shall ba issued as Class "A®@ Common zharsg which shall hava no
»ar valus and which shall hava rull rights as providad by tha
Texas Businass Cerporation Act.
ARYICLI T3

The numkar of sharss of tha eorporation cutstanding at the time of such
adeption was 1000; and the mumbar of sharss antitled o vota theraon was
10G0. :

ARTICLE 7oUm

Ths holders of all of tha sharas outstanding and entitlad to vota on
said amendment have Signed a unanizous consent in writing pursuant to
Articla 9.10 adopting said amendment and any writtan netics raguirsd by
Articla 2.10 has been given.

Datad January 8, 13993,
VarTac Talecom, Inc:

A. JosMitchaell, Jr., Prasident
Its AAuthorizad officef Yariec Jdecca
’ .f_// ) 10 W rtenaen o xad
lomoaserr. Treas 1y
(114 20T
L2143 2020 Pra
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ASSUMED NAME CERTIFICATE
] Al a R 1594

SNt g 1

The name of the corperation, limited lisbility company, limited partnership, @Qﬁ!ﬁwqw

liabiltty partnership us stated in its articles of incorporation, articles of organization, certificate

of limited partnership, application or comparable document is

»
.

arTec lelecom, ne.
The assumed nume under which the Susiness or professional service i or is to he condueted or

rendered iy .5, Republic Commun fratians .

The stute, country, or other Jurisdiction under the laws of which it wax incorporuted, orgsnized
e+ and the address of its registered 2r similar

75144

or associuted is_ Texan .

oifice inn that Jurisdiction is SO0 W. PMleasant Kieny Rfl'. o lancaster, TX

opn . . . . U=1=94 to
Ihe period, not 10 exceed 10 years, during which the assamed name will be used 18 -4}

. - . T e .
Theentity isa (circle mwf})&mhs Corporation fnaa-prufil corparation, professional cocporation,
professional association, fimited liab IFL'HIHIJ:JH}', limited partnership, registered limited liability
partnesship or svme other type of incorporated business, professionul or other assecistion (specify)

If the eatity is required to maintain o registered office in Texas, the addres of the ngistered oifics
and the

is 350 8. St. Paul, Dallays, /5201

C.T. Corporation Svucem

name of-its registered Sgent a1 such addrss is
. The address of the principal eifice

Run Rd., lancaster, TX 75146

(if not the sume a~ the repistered office) Is 1200 W, PFleasant

If the entity is not required to or does nat maintuin 2 registersd office in Texas, the office 2ddress

’ and if the

in Texax i« N/A L e

entity is not incurporated, wrganized or associuted under the laws of Texas, the address of its place

of business jn Texas is [URSE

and the office address shewhers |

being or are to be conducted

The counts ur counties where husiness ur profescional secvices are
denignation "ALL" or "ALL

or rendered under such awumed name are {if applicable, use the
EXCEPT): ‘
ALLL

tUertifieate must be executed gnd noturized oa the back of thiv ferm.)




e Mt l'—hri byodgp. » Lresident
| A bt
ure of officer, ppngtal partner, manager,
sentiutive or R(W -in-fact of the entity

7 ’
— 1972, persouaily appeuared

Bef- ry me on this ) e
l.jé’;/iﬁ L . ___ and acknowizdged ta me that .. he’

exXMC
/

‘d the forepoing certificfe for the purposes therein expressed.
. - : 7 .
57T ey
cadta Seut) . ' ;
FOLED

)
-~

AY

~

L INSTRUCTIONS FOR FILING ASSUMED NAME CERTIFICATE

2,5 At
A corpuration, Hmited linhility compasy, limited partnenship or registered limited lability
partnership, which regularly cunducts business or renders o professional service in this state under
2 e other thun the name contained in ity articles of incorporation, urtickes of organiztion,
vertificate of limited purtnembip or apglication, must file an assunied 1ame certificate with the
nw—r:-iury ol state und with the sppropriate county clerk in acrocdance with section 36.11 of the

Texas Busines and Connnerce Code.

The infurmztion provided in paragraph 6 as regards the registered agent and registered ofTice
address in Teaas must match he information on file in this office. Ta veridy the infarmation on
flle with this office, you may contact our corpocate information unit at {512) 363-5355, Forms to
change the registered spent/olfice are availuble Trom this office should yau reyuire lo update this

informatian,

A certificute pxecuted angdiacknowledped by an attarney-in-fuct shall inchude u statemet that the
attornes -in-fact has beva duby suthorized in writing by hiv principal to esecite and achnawledpe

the sume,

For purposes of filing with the \«‘rtiar} al state, the assamed mame segintrang shoudd submit an
originally evecugted assaned name certificats sccompanied by the Tling v of 325 1a the Secretary
of State, Statutory Fiilings Divivian, Corporations Section, P.{). Box 13897, Austin, Texas 78713-
2697, The phoae number is (512) 463-5532, TDD: (860) 7352989, FAX: (5i2) 4635709,

All assumed name certificates to be filed »ith the ¢ounty clerk must be forwarded directls to the

apprapriate county cierk by the asamed name registrant.

Whenever 2o eyent vecurs that causes the information in the assamed name certilicate o become
materiaily inisleading (vp. chaage of registered sgent/olfice or g change of nainel, 4 new certificate
must he Tled within &0 ay s wfter the necurrence of the events which nevi~sizate the filinge,

A registrunt that ceases to transact husiness ar render professional services under an assualed

name fue which a cemificate has been filed may e an shandomment of use puruant to the Tevas

Busine~ and Cununerce Code, §38.14. Forms fae this purposes ace availabile from this office.




ARTICLES gF MENT
TC THE ARTICLES OF INCORPORATION

Purguant to the
Corporari
Articies.

following amendment tq the Articleg

ed by the shareholder

BE IT RESOLVED, that VarTec Telecam,
its dggregate number of authorized
thousand (1,000) ¢to ten million

i 00} shareg shall
i 3hall have p
8 a8 provide

The
adopt

full right
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be exchanged and gp] i
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ARTICLE Pour

The holders of all outse
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ARTICLZ3 OF AMINIRODIT .
TO TH2 ARTICLZS oF IHCOMOSATION

Pursuant to the provisiona of Artic
Corporatica Act, the underaigned Carporati

In

FILED

Ire Gtnce of tne

Sarintar, ot State of Texae

i

Articles of Amendment to its Articlas of Incorporation:

AZTICLT OX=®

‘The name of the Corporation iz Varlac Tolacom, Inc.

TICLE WO

’

el N oy

Tha following amendrnsns

gl

Ul 131995

le 4.04 of the TMPOLIReSgCHOT

on adoptz the following

o the Articles of Incorperacion waas

adopted by the sharsholders of the Corperaticn on May 31, 1995,

"BE IT RESOLVEDR, that VarTsc Taleccm, Inc. hexrsby changes
ita aggregate number of authcrized wharzs from
million (10,000,000) aharsa pravicusly authorizad to ba
issuad asz Class ~A° Common sharae ¥ith no par valua zo
ten million (10,000,000} sharss autharized ts he izgued
a3 Clasa *A” Common sharaa sach with a par valpe cof ona
cant ($0.01) and which ghall have 7ull right’3 az providsd
by the Taxas Husinaesa Coerporaticn Act. Tha prsaent

holder of ona (1) shar: of no par value sTock
exchange the zharc for ona (1) shara of ona cant
Thia changa doas nect affact statad

Par valuo sacock.
capital of the Coxporaticn.

3E 'IT PURTHER RESOLVZD. that Articla Pour
Corporaticn's Articlas orf Incorporation datad

27, 1989, ze amended, shall be further amendad to

‘thig alresration.*

{30

oL

Can

may

.01)

the

Pabruazry
raflacs

Articla Four of tha Corporation's Articles of

Incorporaticn and the full texe
Zellows .

The aggrrgate number of sharss which the

of the provision altsred i3 now aa

Corperation

shall have authority to izsua iz ten million{10,000,000).
Tha zan million (10,000,000) sharsa shall be lagued as
Clasa *A" Common zharse sach with a par valus of one cant
($0.01) and which asnall havae full rights as provided by

the Texao Busziness Corporation Act.

ARTICLE T=aEy

The number of shares of the corperation outstanding at the time of

such adoption waz 960;
thareon waa 980.

Page 1 of 2

Z0°d Z00°OH Ap: S6.¢1 InC 662.0€2712:Q1

e
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and the numpaer of shares cntitled to vots

H023731 J313d8a




ARTICLE FQUR

The holders ot all ! rhe shares outstanding and encicled to vote
on said .mendmenc have gigned a  unanimous consent in- writing
pursuant v.o Article 9,10 adopting sa:d .mendment and any writcen

noctice raguired by Arc: §.10 has been given.

Dated July 13, 1%9s5.

inc? ..

. - . s /;'
£l g Sy & o
Joe Miccidell, Jr g . Presidenc
ts Authorized Officer

>

e




ASSUMED NAME CERTIFICATE e
FOR AN INCORPORATED RUSD w33 0OR j’ROFESSj‘()N )
LGre

The assumed name under which the husiness or professional service i or iy to be

corducied ur readered 1s Clear Choice Communications.

The name o the incorporated  business or profession as sated in its anticles of

incorporation or comparable document i ¥arTec Teiecom. Inc.

i was incoma

spredictiean
jenrdicnonn oy

The state. country, or uther jurisdiciion under the laws of which
is Texas. and the address ol us regs !

W. Pleasant Run Rd., Lancaster, TX 75146,

The period. nat 1o exceed ten vears, during wineh e assumed aame will oo used s
9-18-1995 10 9-18-1004 :

The corporation n a husiness curporation.

If the eanty s regired (o munizin 3 reqisterzd office in Texas, the sddress of the
registered oftice 1w 350 N, S Paud, Dailas, TX 75201 srd the name of the reoisiersd
agent 1s C.T. Corporation System. The address of e aoncipal cifice s 3200 YW
Pleasant Run Rd..Lancaster. T3 75146,

I the carporation i not feguired 1o or dees not maintam 3 registered offics n Texas,
the office address m Teaas v N/A and i the sty 1y ot ncorpurated. vrgantzed
or asscwiated unuer the faws of Texas, the address ai. s place of busieess m Texas
s __ N/ and the office address cisewhere s N/, '

The county or counnies where business or professional wrvives are being or are (o
be conducted or rendered wnder <uch aswimed mame are ALL

s ; ; el
AL Jog Mitchelt, Jr | President” /
‘.'Jr'féa Telecom., inc /

N e ) .
Before me on thes 77 dul ol Ouner 1095, personally appearcd A joe Mucheil, o
winowledged e L e crecnied the uregoing coniticate foc the pruposes iherem

cRprossesd

,fé?"}gj ;I‘;é““ Kathteon AL smey
Slite o ;‘N:ﬁ' ’ Newary Pubfic, Dallas fann e
ST IS QU
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The Biate of Texas
Brcrztary of Dinte

DFEC  1» 1997

YARTEL TELELGA ~ STAN GEURIN
32090 M. PLEASANT RUN ROAD
LANCASTER +TX 75i4¢

RE:

YARTEL TELECUWM, INC,

CHARTEZR NUMBER 01105487-0D

~f In
11

g
ey
o
{11
[wo]
erd
-
(al
*%
&3
@
[ 2
=
&
f...‘
¥é]
€
“

DEAR SIR DR HADAM,
THE ASSUMED N CER 2 THC AS0YVE REFERENCED INCORPORATED
BUSINESS OR PROFESSION HAS BEEN FILED IN THIS OFFICE. THIS LETTER
MAY BT USED A

IN ADDITION T ATEs CHAPTER 35 OF
THE TEXA3 805 FILING OF THE ASSUMNED
HAHE CERTIFIC COUNTIES IN WHICH THE
REGISTERED aF THE CORPGRATION ARE
LOCATED.
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. -~ 4 oo
Antonio O. Barza, Jr., Secrelary of Siate



Office of the
Secretary of State

Corporations Section
P.O. Box 13697

J2

ustin, lcXasghT-3697
in the Office of the
Secretary af State nf Teyas

ASSUMED NAME CERTIFICATE  NOV 201987

Corporanons Section |

The naime of the corperation, lhmited Bability company, limited partnershlp, or.
regisiered limifed Habilily partnership as stated in its articles of incorporation, articies
of organization, certificate of limited partnership, application for certificate of
authority or comparable document is VarTec Telecom, Inc.

The assumed name under which the business or pr sfessiopal service is or is to be
ponduvtgd or rendered is . Telephone Express

The state, country, or other jurisdiction under the laws of which it was incorporated,
organized or associated is Texas ' , and the address of
its regisiered or simiiar office in that jurisdiciion is Attention: Legal Department

- 320C West Pleasant Run Road, Lancaster, Texas 75146

The period, not to exceed 10 years, during which the assumed name will be used is ___

‘November 17, 1997 to November 17, 2007

The entity is a (circle one): B
' ' —Business Corporaition

Non-Profit Corporation

Professional Corporation

Professional Association

Limited Liability Company

Limited Partnership

Registered Limited Liability Partnership

If the entity is some other type of incorporated business, professional or other
asseciation, please specify below: ‘

N.A.

If the entity is required to mainiain a registered office in Texas, the address of the
registered office is 350 North St. Paul, Dallas, Texas 75201
: ' and the name of iis registered agent

at such address is C.T, Corporation System
The address of the principal office (if not the came as ihe registered office} is
1

3200 West Plsasant Run Road, Lancaster, Texas /5




!
~N

If the entity is not required to or does not mainiain a registerad office in Texas, the

7.
office address in Texasis__N.A.
and if the entity is not incorporated, organized or associated under the laws of Texas,
the address of its place of business in Texas is N.A. :
and the office address elsewhere is N.A.

8. The county or counties where business or professional sexrvices are being or are to be

conducted or rendered under such assumed name are (if awphcame use the
- designation “ALL” or “ALL E‘{CE"’T”)
All

%w 5447

ngnature of officer, geneml pariner, manager,
representative or attorney-in-{aet of the entity

bMichael G. Hoffman, %%% Se%%%%’

. State of - TEXAS

Counfy of DALLAS

Refors mie, fhe unders:gnc-d auﬁloruv on this day persona iy appeared

Michael G. Hoffman,
known {o me to be the person who signed the foregsing instrument, and acknowlzdged to me

that be execiited the instrument for the purposes therein expressed.

Gives under my hand and seal of office on this 174, day 6f  wovember 199_7_

(Notary Seal)

§ ey o % /%
Gro KATHLEEM McCAMEY AABL L @7

: Notary Public
State of Texas Y
Comm. Exp. 10-24-98

2 PO
~ 7 G Vw I'K'vuwvvvvu'v g uAvad

Form No. 543
Revised 6/24

The GL ide vof e Seerviorg nf Stare daea nae discriminate an the basis of race. color, nativeal prigin, rex, reiigion, are ne disability in exaplayrmend o the provizinz of vervices.



YD —ABAND

The Diate of exas
;%‘-zznmrg of Biate

SEP., 54 1997

KATHLEEN MCCAMEYs VARTEC TELECGMs INC»
3200 He PLEASAMT RUN ROAD
LANCASTER sTX 751456

RE:
YARTEC TELETOM: INC.

CHARTER MNUMBER $1105487-00

ASSUMED MAME:
UaSe REPUBLIC COMMUNICATIONS

FILE DATE: AUG. 28, 1997
DEAR SIR OR MADAH
THE ABANDOMNMENT OF ASSUMED MAME CERTIFICATE FOR THE ABOVE

CAPTICGNED INCORFORATED BUSINESS OR PROFESSION ‘HAS BEEN FILED IN THIS
OFFYCE. THIS LETTER MAY BE USEG AS EVIDENCE DOF FILING IN THIS OFFICE.

¥YERY TRULY YCURSs

P

Antanio O. Garza, ., Secrelary of Siate



a

STATEMENT OF ABANDONMENT i

. - FILED
ASSUMED NAME In the Office of the

Secretary of State of Texas

AUG 2 8 1997

1. The name of the corporation as stated in its articles of incorpgration is
VarTec Telecom. Inc., and the charter number is 1105487.00.

Corperations Section

2. The assumed name being abandoned is U.S. Republic Communications.

3. The date on which the assumed name certificate was filed in the office of the
Secretary of State is_August 8, 1994; an assumed name certificate has also been filed
in the county clerk’s office in the following county: Dallas County.

4. If the entity is required to maintain a registered office in Texas, the address of the
registered office is 350 N. St. Paul, Dallas, TX 75201, and the name of its registered

agent at such address is C.T. Corporation System.

W/a/ %///

Michael G. Hoffm
Assistant Secretary

Before me on this A/ day of August, 1997, personally appeared Michael G. Hoffman,
Esq. And acknowledged to me that he executed the foregoing certificate for the purposes

therein expressed.

- P

P s
‘ '{.';, J"A:‘ Y | L ] }:; - . - .
)Q/_::;\;\; NOT. \RY PUSLIC N((t&ry Public
TN ES Siote of Texas
e/ Comm. Expl 10243 )

TN RSN e ke -



EXHIBIT C

VARTEC TELECOM, INC.
Tennessee Secretary of State
Certificate of Authority
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Secretary of State

Corporations Section -
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Secretary of State —

Corporations Section
James K. Polk Building, Suite 1800 DATE: 03/12/92 A -
Tl ' "~ REQUEST NUMBER: 2398-1193
M-chville, Tennessee 37243-0306 TECEPHONE CONTACT: (§15) 741-0537
FILE DATE/TIME: 03/12/82 1010
EFFECTIVE DATE/TIME: 03/12/82 1010
CONTROL NUMBER: 0251074

TO:

ARTER & HADDEN

aM HOFFMAN,SU-400K

1801 K 8T. N.W. B
WASHINGTON, DC 20006-1301

0]

.

ol

EC NATIONA INC.
ICATION FOR CERTIFICATE OF
ORITY - FOR PROFIT

TIFICATE UTHORITY FOR THE

WELCOME TO THE STATE OF TENNESSEE. THE CER
ECTIVE DATE

ABOVE CORPORATION IS VALID AS OF THE EFF CATED ABOVE.

OF A
INDI

A CORPORATION ANNUAL REPORT _MUST BE FILED WITH THE SECRETARY OF STATE ON

OR BEFORE THE FIRST DAY OF THE FOURTH MONTH FOLLOWING THE CLOSE OF THE

CORPORATION'S FISCAL YEAR (EFFECTIVE JULY 1, 1890). PLEASE PROVIDE THIS

OFFICE WITH WRITTEN NOTIFICATION OF YOUR CORPORATION'S FISCAL YEAR. THIS

F
N

OFFICE WILL MAIL THE REPORT DURING THE LAST MONTH OF SAID FISCAL YEAR TO
THE CORPORATION AT THE ADDRESS OF ITS PRINCIPAL OFFICE OR_TO A MAILING
ADDRESS PROVIDED TO THIS OFFICE IN WRITING. FAILURE TO FILE THIS REPORT
OR TO MAINTAIN A REGISTERED AGENT_AND OFFICE WILL SUBJECT THE CORPORATION
0O ADMINISTRATIVE REVOCATION OF ITS CERTIFICATE OF AUTHORITY.

WHEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR FILING.,
PLEASE. REFER TC THE CORPORATION CONTROL- NUMBER GIVEN ABOVE.

FOR: APPLICATICN FOR CERTIFICATE OF RECEIVED: $300. 01
AUTHORITY — FOR PROFIT
) ) ON DATE: 02/02/82
FROM: .
VARTEC NATICNAL, INC. RECEIPT NUMBER: 000013158
gggg W. PLEASANT RUN ACCOUNT NUMBER: 00152206

LANCASTER, TX 75146-0000

BRYANT MILLSAPS
SECRETARY OF STATE

$5-4458 [ _



EXHIBIT D

VARTEC TELECOM, INC.
Corporate Officers and Directors



Office

President

Executive

Vice President

Vice President

Vice President

Assistant Secretary

Vice President

Secretary

Treasurer

Assistant Treasurer

Current officers and directors serve until successors are appointed.

Director

2/27/89*

8/20/01*

8/20/01*

5/21/93*

8/20/01*

VARTEC TELECOM, INC.
OFFICERS AND DIRECTORS

Name

A. Joe Mitchell, Jr.

Walter J. Frank, Jr.

Ron L. Hughes

Michael G. Hoffman

Connie F. Mitchell

Joseph D. Fail

Gary D. Egger

Robert J. Healea

H. Ray Atkinson

* Date of initial election to Board of Directors

Address

1600 Viceroy
Dallas, TX 75235-2306
(214) 424-1000

1309 Louisville Avenue
Monroe, LA 81201
(601) 354-2620

1600 Viceroy
Dallas, TX 75235-2306
(214) 424-1000

1600 Viceroy
Dallas, TX 75235-2306
(214) 424-1000

1600 Viceroy
Dallas, TX 75235-2306
(214) 424-1000

27 South 2™ Street

P.O. Box 925

Bay Springs, MS 39422
(601) 764-2195

1600 Viceroy
Dallas, TX 75235-2306
(214) 424-1000

236 E. Capitol St., 6™ Floor
Jackson, MS 39201
(601) 354-2620

1600 Viceroy
Dallas, TX 75235-2306
(214) 424-1000



EXHIBIT E

VARTEC TELECOM, INC.
Consolidated Financial Statements

FILED UNDER SEAL



EXHIBIT K

VARTEC TELECOM, INC.
Capital Expenditure Budget For 2001 Through 2003

FILED UNDER SEAL



EXHIBIT G

VARTEC TELECOM, INC.
Projected Financial Statement for 2001 through 2003

Filed under seal



EXHIBIT H

VARTEC TELECOM, INC.
Evidence of Surety Bond



A

Varfec Telecom, Inc.

September 1, 2000

VIA OVERNIGHT DELIVERY

Mr. David Waddell

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, Tennessee 37243-0306

Re: Telecommunications Provider’s Surety Bénd

Dear Mr. Waddell:

Enclosed please find the original Tennessee Telecommunications Service Provider’s Surety Bond
submitted on behalf of VarTec Telecom, Inc. This Bond is being filedpursuant to Title 65, Chapter 4, -
Section 125 (j) of the Tennessee Code Annotated. '

~ Thank you for your consideration regarding this filing. Please contact the undersigned directly at
(214) 424-1513 if you have any questions regarding this correspondence.

Respectfully submitted,
Kevin Allen
Senior Regulatory Analyst

Enclosures _ __

cc: Becky Gipson
Director, Regulatory Affairs

1600 Viceroy Drive . Dallas, Texas 75235 . (214) 424-1000 . Fax (214) 424-1144



" TENNESSEE REGULATORY AUTHORITY

TENNESSEE TELECOMMUNICATIONS SERVICE PROVIDER'S SURETY BOND

Bond #: K06499090

WHEREAS, VarTec Telecom, Inc. (the "Principal™, has
. applied to the Tennessee Regulatory Authority for authority to provide telecommunications services in the State of Tennessee; and

WHEREAS, under the provisions of Title 65, Chapter 4, Section 125(j) of the Tennessee Code Annotated, as amended, the Principal is

required to file this bond in order to obtain such authority and to secure the payment of any monetary sanction imposed in any enforcement
proceeding brought under Title 65 of the Tennessee Code Annotated or the Consumer Telemarketing Act of 1990 by or on behalf of the

Tennessee Regulatory Authority (the "TRA"); and

WHEREAS, Westchester Fire Insurance Company

(the "Surety"), a corporation licensed to do business in the State of Tennessee and duly authorized by the Tennessee Commissioner of
Insurance to engage in the surety business in this state pursuant to Title 56, Chapter 2 of the Tennessee Code Annotated, has agreed to
issue this bond in order to permit the Principal to comply with the provisions of Title 65, Chapter 4, Section 125(j) of the Tennessee Code .

Annotated;

NOW THEREFORE, BE IT KNOWN, that we the Principal and the Surety are held and firmly bound to the STATE OF TENNESSEE, in
accordance with the provisions of Tennessee Code Annotated, Title 65, Chapter 4, Section 125(j), in the full amount of twenty thousand
dollars ($20,000.00) lawful money of the United States of America to be used for the full and prompt payment of any monetary sanction
imposed against the Principal, its representatives, successors or assigns, in any enforcement proceeding brought under Title 65 of
Tennessee Code Annotated or the Consumer Telemarketing Act of 19§0, by or on behalf of the TRA, for which obligation we bind
ourselves, our representatives, successors and assigus, each jointly and severally, firmly and unequivocally by these presents.

1st September 00
day of , 20 and shall be continuous; provided, however, that each

This bond shall become effective on the
annual renewal period or portion thereof shall constitute a new bond term. Regardless of the number of years this bond may remain in force,

the liability of the Surety shall not be cumulative, and the aggregate liability of the Surety for any and all claims, suits or actions under this
bond shall not exceed Twenty Thousand Dollars ($20,000.00). The Surety may cancel this bond by giving thirty (30) days written notice of
such cancellation to the TRA and Principal by certified mail, it being understood that the Surety shall not be relieved of liability that may

have accrued under this bond prior to the date of cancellation.

PRINCIPAL SURETY

VarTec Telecom, Inc. : West Chester Fire Insurance Company
Name of Compauny authorized by the TRA Name of Surety

P.O. Box 740276 ’ -

112766 ' Atlanta, GA 30374 -
Company ID # as assigned by TRA ’ Address of Surety -
SIGNATURE OF PRINCIPAL ., ; GNATURE OF SURETY AGENT

] !

Name: Michael G. Wéffman, Esq. Name: Barbara Thompson
Title: Vice President and ~ Title:  Attorney in Fact

Assistant Secretary
Address of Surety Agent:

Marsh USA Tnc.

3475 Piedmont Rd., NE

Atlanta., GA 30305
THIS BOND IS ISSUED IN ACCORDANCE WITH THE PROVISIONS OF SECTION 125, CHAPTER 4, TITLE 65 OF THE TENNESSEE
CODE ANNOTATED AS AMENDED BY CHAPTER NO. 586, 2000 PUBLIC ACTS. SHOULD THERE BE ANY CONFLICT WITH THE
TERMS HEREOF AND THE STATUTE OR REGULATIONS PROMULGATED THEREUNDER, THE STATUTE OR REGULATIONS -
SHALL PREVAIL. (PFOWER OF ATTORNEY FROM AN APPROVED INSURANCE COMPANY MUST BE ATTACHED.)




ACKNOWLEDGMENT OF PRINCIPAL

STATE OF TERXWESIRE TEXAS
COUNTY OF DALLAS

Before me, a Notary Public of the State and County aforesaid, personally appeared _ MICHAEL G. HOFFMAN, ESQ.
with whom I am personally acquainted and who, upon oath, acknowledged himself to be the individual who executed the foregoing
bond on behalf of VARTEC TELECOM, INC. ~, and he acknowledged to me that he executed the same.

WITNESS my hand and seal this _31st day of __AUGUST _ ,2000

My Commission Expires:
Sitii, —MARGARETC.BELOTE m G”‘"?W C. '5 M

:-". Notary Public, Stace of Texas NO@'Y Public
: g My Commission Expites
NS December 03, 2001 -

ACKNOWLEDGMENT OF SURETY

STATE OF TENRESSEE Georgia
COUNTY OF DeKalb

Before me, a Notary Public of the State and County aforesaid, personally appeared Barbara Thompson

with whom I am personally acquainted and who, upon oath, acknowledged himself to be the individual who executed the
foregoing bond on behalf of * ~ the within named Surety, a corporation licensed to do business in the
State of Tennessee and duly authorized by the Tennessee Commissioner of Insurance to engage in the surety business in this state
pursuant to Title 56, Chapter 2 of the Tennessee Code Annotated, and that he as such an individual being authorized to do so,
executed the foregoing bond, by signing the name of the corporation by himself and as such individual.

* Westchester Fire Insurance Company
WITNESS my hand and seal this _24th day of __August 2000 .

(_Notary Pyblic .

APPROVAL AND INDORSEMENT

This is to certify that [ have examined the foregoiné bond and found the same to be sufficient and in conformity to law, that the
sureties on the same are good and worth the penalty thereof, and that the same has been filed with the Tennessee Regulatory

Authority, State of Tennessee, this day of ,20 .

Name:
Title:
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EXHIBIT I

VARTEC TELECOM, INC.
Summary of Managerial Qualifications



Summary of Managerial Qualifications

VarTec has sufficient managerial resources to provide the proposed services to consumers. Please find
the following summaries of the background and experience of VarTec’s executive officers:

A. Joe Mitchell, Jr.
President

Mr. Mitchellis a principal shareholder and the founder of VarTec. Mr. Mitchell has been an innovator in
the long distance telephone business for many years. He received a Bachelor of Science Degree in
Engineering and has performed post graduate work in Mechanical Engineering at Oklahoma State
University. Mr. Mitchell was one of the original founders and initial President of ClayDesta
Communications. He managed ClayDesta Communications from concept through start-up and successful
operation. ClayDesta grew to annualized revenues in excess of $50 million during Mr. Mitchell’s three-
year tenure. After leaving ClayDesta Communications, Mr. Mitchell formed the wholesale division at
Teleconnect, later known as Telecom*USA. Prior to its acquisition by MCI, Telecom*USA was the
fourth largest long distance company in the U.S. While at Teleconnect, Mr. Mitchell’s wholesale division
grew from start-up to $60 million in annual revenues in only eighteen months. Mr. Mitchell’s management
experience and business relationships with high-volume customers across the nation are a critical asset for
VarTec.

Ron L. Hughes
Chief Operating Officer

Mr. Hughes is a minority shareholder in VarTec. Mr. Hughes has a Bachelor of Science Degree in
Biochemistry with a Math minor from Abilene Christian University where he graduated cum laude. He has
approximately 20 years of experience in the telecommunications industry. During his seven years of
employment with Southwestern Bell Telephone Company, Mr. Hughes held positions as Communications
Consultant, Account Executive, Customer Services Supervisor, Certified Industry Consultant and Product
Delivery Marketing Manager. Upon leaving Southwestern Bell, Mr. Hughes became one of the original
founders of ClayDesta Communications where he reported directly to Mr. Mitchell. While at ClayDesta,
Mr. Hughes held the title of Senior Vice President - Sales/Marketing and was responsible for the entire
sales effort of one hundred outside sales and one hundred fifty telemarketing personnel as well as directing
the marketing and advertising effort. At VarTec, Mr. Hughes oversees the Company’s Customer Service,
Billing, Information Technology, Product Development, Network, Sales and Marketing Departments.



Summary of Managerial Qualifications (Continued)

Gary D. Egger
Treasurer
Executive Vice President

Mr. Egger is aminority shareholder in VarTec. He received Bachelor of Business Administration degrees
in Accounting and Finance from the University of lowa. His finance and accounting experience spans more
than 15 years. He served three years with the big six accounting firm Ernst and Young and held various
financial positions with the prestigious William Morris Agency as well as Litton Industries. Prior to coming
to VarTec, Mr. Egger served eight years with Telecom*USA as Vice President of Finance and Chief
Financial Officer of the Teleconnect division. At VarTec, Mr. Egger is responsible for overseeing the
Company’s Finance and Accounting Departments.

Michael G. Hoffman, Esq.
Chief Legal Officer
General Counsel and
Executive Vice President
Legal and Regulatory Affairs

Mr. Hoffman received a Bachelor of Arts Degrees in History and Latin American Studies with a Political
Science minor from Dickinson College in Carlisle, Pennsylvania, where he graduated magna cum laude and
Phi Beta Kappa. Mr. Hoffiman then obtained a Juris Doctor Degree from the Washington College of Law
at the American University in Washington, D.C. Atlaw school, Mr. Hoffiman was awarded highest honors
in complex litigation and wrote on the American University Journal of International Law and Policy. Mr.
Hoffman’s regulatory and legal experience is significant. Mr. Hoffiman clerked for the Mergers and
Acquisitions Unit of the Federal Deposit Insurance Corporation’s Legal Division, negotiating and drafting
agreements for open bank assistance. Prior to joining VarTec, he worked as an associate n the
Washington, D.C. office of Arter & Hadden, a 350-attorney national law firm based in Cleveland, Ohio.
In addition to Mr. Hoffman’s representation of VarTec at the Firm, he provided legal and regulatory
counsel to numerous interexchange telecommunications carriers and business corporations. Further, Mr.
Hoffman represented clients before various state and federal administrative agencies and regulatory bodies.
While at the law firm, he also participated in a wide array of litigation matters involving employment law,
fraud, insurance defense and workers’ compensation, as well as copyright and trademark protection. Mr.
Hoffmanjoined VarTec in May 1992 as its Corporate Counsel and Director of Regulatory Affairs. In this
capacity, Mr. Hoffman has overseen VarTec s application for business licenses and certificates of good
in numerous jurisdictions. Additionally, he is responsible for VarTec’s on-going compliance requirements,
governmental affairs and inquiries, as well as the regulatory duties imposed on the Company by the Federal
Communications Commission and various state utility commissions in the jurisdictions in which the
Company currently operates. Mr. Hoffman was promoted to the position of Vice President in May 1993,
Senior Vice President in November 1994, Executive Vice President in November 1997 and Chief Legal
Officer in June 2001.
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DEFINITIONS

11

1.2

13

VarTec Telecom, Inc. was chartered as a Texas corporation specializing in the provision of long
distance telecommunications services. For the purpose of this Plan, the term “Company” refers to
VarTec Telecom, Inc.

Small Business - For the purpose of this Plan, “small business” means a business with annual gross
receipts of less than four million dollars ($4,000,000).

Minority Business - For the purpose of this Plan, “minority business” means a business that is solely
owned, or at least fifty-one (51%) of the assets or outstanding stock of which is owned by an
individual who personally manages and controls the daily operations of such business, and who is
impeded from normal entry into the economic mainstream because of race, religion, sex, or national
origin and such business has annual gross receipts of less than four million dollars ($4,000,000).

PURPOSE

2.1

22

23

24

The Small and Minority-Owned Telecommunications Business Participation Plan (Plan) is submitted
by the Company as required by the Tennessee Regulatory Authority. The administration of this Plan
is the responsibility of the Company.

The Company contracts with many different vendors, including those that may be small and minority-
owned. Acceptable vendors are identified based on cost and quality of goods and services. An up
to date index is maintained by the Company for the purposes of contacting these vendors, including
those that may be small and minority-owned. The Company may consider proposals by qualified
businesses for a variety of goods and services, depending on the Company’s needs at a particular
time. The Company encourages qualified businesses, especially Small and Minority Owned
Businesses, to submit proposals for the sale of goods and services to its principal address.

Through this Plan, the Company may solicit and attempt to increase its contracts with Small and
Minority-Owned Telecommunications Businesses.

The Company’s purpose is to afford all vendors, including Small and Minority-Owned
Telecommunications Businesses, the maximum practicable opportunity to participate in the
performance of contracts.

PLAN PERIOD

3.1

It is the Company’s intent to provide access to contract opportunities on a nondiscriminatory basis
to all businesses, including Small and Minority-Owned Telecommunications Businesses. The
Company aims to maintain a continuous approach toward inclusion of such firms in its supplier base.
Consequently, this Plan does not have fixed time parameters.

PLAN ADMINISTRATOR

4.1

The Company’s Plan Administrator is:

Kevin Allen
Manager, Regulatory Affairs

Address: VarTec Telecom, Inc.
1600 Viceroy Drive
Dallas, Texas 75235

Telephone: (214)424-1513
Facsimile: (214) 424-1510
Electronic Mail: kcallen@vartec.net
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5.0

6.0
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The Administrator manages the Plan to ensure compliance with the provisions of the Plan. As the need arises,
the administrator may perform the following:

(a) review the Company’s procedures to ensure Small and Minority-Owned Telecommunications
Businesses have an equitable opportunity to be awarded contracts;

) review solicitations to remove any statements which may tend to restrict, inhibit, or diminish
the equitable opportunity for Small and Minority-Owned Telecommunications Businesses
to compete for contracts;

(c) ensure any procurement packages are structured in a fair manner to enlist the goods and
services of all businesses, including those that are small and minority-owned

(d) maintain Small and Minority-Owned Telecommunications Businesses related correspondence
and record keeping;

(e) coordinate activities during the conduct of any compliance review by Tennessee state
agencies;

® review the Companies annual performance on Small and Minority-Owned
Telecommunications Businesses contracting.

PLAN ADMINISTRATION
51 The Plan is designed to aid Small and Minority-Owned Telecommunications Businesses new to the

industry and/or those still attempting to establish themselves in the market place. As the need arises,
the Company may support these organizations in the following manner:

(a) assist Small and Minority-Owned Telecommunications Businesses by allowing sufficient
time for preparation of proposals, quantities, specifications, and delivery schedules so as to
facilitate their participation in contracts;

(b) provide information to representatives of Small and Minority-Owned Telecommunications
Businesses regarding contract opportunities;

() provide information to representatives of Small and Minority-Owned Telecommunications
Businesses regarding advice on types of business typically being contracted, procurement
requirements, and quality expectations.

PLAN REPORTING
6.1 It is the intention of the Company to submit periodic reports and cooperate in those studies or surveys

as may be required to determine the extent of compliance with this Plan.

6.2 It is the intention of the Company to maintain, if required, any correspondence between Small and
Minority-Owned Telecommunications Businesses with regards to any contract relationships.

PLAN AMENDING

7.1 The provisions and sections of this Plan may be deemed separable, and the invalidity of any portion
of this Plan shall not affect the validity of the remainder.

7.2 This Plan, or any provision thereof, may be amended or rescinded at any time.
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VARTEC TELECOM, INC.
TOLL DIALING PARITY PLAN

Pursuant to the Section 251(b) of the Telecommunications Act of 1996, VarTec Telecom, Inc.
(“VarTec”) provides the following plan for the implementation of toll dialing parity upon approval by the
Tennessee Regulatory Authority (“TRA”) of the Company’s Application for a Certificate to Provide
Competing Local Telecommunications Services in the state of Tennessee. This plan sets forth VarTec’s
proposal for providing intralLATA and interLATA toll dialing parity within the state of Tennessee for
customers subscribing to VarTec’s local exchange service. VarTec intends to implement this plan

throughout its approved service area in the state of Tennessee.

METHODOLOGY

VarTec will allow customers the opportunity to designate a presubscribed carrier for intraLATA
and mterLATA toll traffic whereby toll calls will automatically be directed to the designated carrier without
additional action on the part of the customer (e.g., access code dialing). In addition, customers will be able
to utilize toll carriers on a call-by-call basis by dialing access codes.

VarTec does not intend to own facilities in the state of Tennessee to provide local exchange
telecommunications services. Rather, VarTec intends to provide local exchange service using either
unbundled local switching or local service resale. As such, intralL ATA toll dialing parity will be available
in exchanges wherein multiple Primary Interexchange Carrier (“PIC”) technology is implemented by the
underlying service provider. VarTec will utilize multiple-PIC technology to allow customers to presubscribe

to the same or different carriers for interLATA and intral. ATA toll services.

SUBSCRIBER PRACTICES

Based on VarTec’s current business plan for its local exchange service offerings, the Company
anticipates that the vast majority of VarTec’s local exchange customers will have also selected VarTec as
the primary interexchange carrier for interL ATA and intraLATA toll services. Customers who wish to
select an interexchange service provider other than VarTec should contact VarTec’s Customer Care

Centertorequest said change. VarTec’s Customer Care representatives will process customer-initiated



PIC selections as designated by the customer for any participating carrier that has . If requested by the
customer, VarTec will provide a list of participating carriers in a non-discriminatory and fair manner from
which the customer may select an interexchange service provider(s).

Customers who do not choose a PIC for intraLATA and/or interLATA will be identified within
VarTec’srecords as “NO PIC” and will not be defaulted to a carrier. These customers will be required

to dial an access code in order to place any interexchange telephone calls.

PIC CHANGE CHARGE

VarTec may charge a PIC Change Charge to any customer who makes a change to his or her
intraLATA or interLATA interexchange service provider. The PIC Change Charge will be billed to

customers pursuant to the Company’s tariffs on file with the Commission.

CARRIER PRACTICES

Interexchange carriers that desire to become an access customer shall notify VarTec in writing of
their desire to obtain exchange access service information. VarTec will send each requesting carrier an
information package describing the Company’s service, processes and applicable tariffs. VarTec will
process a carrier’s Access Service Request and that carrier will be included as a participating carrier for

customers selecting a PIC.

MISCELLANEOUS

VarTec will be subject to rules relating to slamming as indicated in TRA Rule 1220-4-2.56,
Sections 2-19, and 1220-4-2.58, Sections 1-16. VarTec will provide nondiscriminatory access forits
customers, including resellers, to telephone numbers, operator services, directory assistance and directory

listings, when applicable. VarTec will comply with all rules of the TRA and the Federal Communication

Commission in implementing this Plan.
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NOTICE OF FILING

VarTec Telecom, Inc. has filed an Application with the Tennessee Regulatory Authority for a Certificate
to Provide Facilities-Based and Resold Local Exchange Service Within Tennessee. Copies of the Application
can be obtained from the Tennessee Regulatory Authority. Applicant has requested authority to provide
facilities-based and resold local exchange telecommunications services within and throughout the entire state
of Tennessee, although services will initially be offered only in areas wherein BellSouth is the incumbent local
exchange carrier. Applicant does not propose to offer service in those areas not yet open to competition.

The undersigned hereby certifies that a copy of this notice has been served on the following persons
via U.S. mail this 0% day of August, 2001.

Ardmore Telephone Company, Inc. Citizens Communications Company
P.O. Box 549 of the Volunteer State

517 Ardmore Avenue P.O. Box 770

Ardmore, Tennessee 38449 300 Bland Street

Bluefield, West Virginia 24701

Bellsouth Telecommunications, Inc.
333 Commerce Street Loretto Telephone Company, Inc.
Nashville, Tennessee 37201-3300 P.O.Box 130

Loretto, Tennessee 38469

Century Telephone of Adamsville

P.O. Box 405 Millington Telephone Company, Inc.
116 N. Oak Street P.O. Box 429
Adamsville, Tennessee 38310 4880 Navy Road

Millington, Tennessee 38083-0429
Century Telephone of Claiborne

P.O. Box 100 Sprint-United
507 Main Street 112 Sixth Street
New Tazewell, Tennessee 37825 Bristol, Tennessee 37620

Century Telephone of Ooltewah-Collegedale, Inc. TDS Telecom-Concord Telephone Exchange, Inc.

P.O. Box 782 P.O. Box 22610
5616 Main Street 701 Concord Road
Ooltewah, Tennessee 37363 Knoxville, Tennessee 37933-0610

Citizens Communications Company of Tennessee TDS Telecom-Humphreys

P.O. Box 770 County Telephone Company
300 Bland Street P.O. Box 552
Bluefield, Wv 24701 203 Long Street

New Johnsonville, Tennessee 37134-0552



TDS Telecom-Tellico Telephone Company, Inc.

P.O.Box 9
102 Spence Street
Tellico Plains, Tennessee 37385-0009

TDS Telecom-Tennessee Telephone Company
P.O. Box 18139
Knoxville, Tennessee 37928-2139

TEC-Crockett Telephone Company, Inc.
P.O.Box 7
Friendship, Tennessee 38034

TEC-People’s Telephone Company, Inc.
P.O.Box 310
Erin, Tennessee 37061

TEC-West Tennessee Telephone Company, Inc.
P.O.Box 10

244 E. Main Street

Bradford, Tennessee 38316

United Telephone Company
P.O. Box 38

120 Taylor Street

Chapel Hill, Tennessee 37034

Kevin Allen

Manager, Regulatory Affairs
VarTec Telecom, Inc.

1600 Viceroy Drive

Dallas, Texas 75235

(214) 424-1513
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Numbering Resource Responses

1. What is your company’s expected demand for NXXs per NPA within a year of approval of your
application?

None. Asaprovider oflocal exchange services utilizing the unbundled network elements platform
(“UNE-P”), Applicant has no demand for allocation of NXXs in any NPA.

2. How many NXXs do you estimate that you will request from NANPA when you establish your service
footprint?

None. Asdocumented above, VarTec will not initially require allocation of numbering resources.
3. When and in what NPA do you expect to establish your service footprint?

Applicant initially intends to offer service in the exchanges serviced by BellSouth.
4. Will the company sequentially assign telephone numbers within NXXs?

For the reasons stated above, this section is not applicable to the Applicant.
5. What measures does the company intend to take to conserve Tennessee numbering resources?

The conservation methods of the underlying service providers will reflect in Applicant’s shared use
of numbering resources.

6. When ordering new NXXs for growth, what percentage fill of an existing NXX does the company use
to determine when a request for a new NXX will be initiated?

For the reasons stated above, this section is not applicable to the Applicant.
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Tennessee-Specific Operational Issues

1. How does the company intend to comply with TCA §65-21-114? In its description, please explain
technically how the company will not bill for countywide calls within Tennessee.

Applicant intends to resell network elements of the Incumbent Local Exchange Carriers (“ILECs”),
specifically BellSouth, to provide services to its customers. As such, VarTec will mirror the calling
areas established by the ILECs.

2.Is the company aware of the Tennessee County Wide Calling database maintained by BellSouth and the
procedures to enter your telephone numbers on the database?

Yes. Apphcantis aware of the Tennessee County Wide Calling database maintained by BellSouth
and the procedures to enter telephone numbers on the database.

3. Is your company aware of the local calling areas provided by the Incumbent Local Exchange Carriers
in your proposed service areas?

Yes. Applicantis aware of the local calling areas provided by the Incumbent Local Exchange
Carriers in the Company’s proposed service areas.

4. Explain the procedures that will be implemented to assure that your customers will not be billed long
distance charges for calls within the metro calling areas.

As previously documented, Applicant intends to resell network elements of the ILECs and will
mirror the calling areas established by the ILECs. Customers who subscribe to metro calling plans
will benefit from the same local calling areas as those customers of the ILECs.

5. Please provide the name and telephone number of an employee of your company that will be responsible
to work with the TRA on resolving customer complaints.

Amy Campbell

Regulatory Specialist
(214) 424-6609

(800) 583-8832

(214) 424-1510 (facsimile)

6. Does the company intend to telemarket its services in Tennessee? If yes, is the company aware of the
telemarketing statutes and regulations found in TCA §65-4-401 et seq. And Chapter 1220-4-11?

Yes. Applicant intends to telemarket its services in Tennessee. Applicant is aware of the
telemarketing statutes and regulations found in TCA §65-4-401 et seq. and Chapter 1220-4-11,
including the “Do Not Call” register.
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BEFORE THE TENNESSEE REGULATORY AUTHORITY

IN THE MATTER OF THE APPLICATION )
OF VARTEC TELECOM, INC. FOR A )
CERTIFICATE TO PROVIDE COMPETING )
LOCAL TELECOMMUNICATIONS SERVICES )

PRE-FILED TESTIMONY OF PATRICIA ZACHARIE, ESO.

I, Patricia Zacharie, Esq., do hereby testify as follows in support of the application of VarTec Telecom,
Inc. (“VarTec”) for a Certificate of Convenience and necessity as a competing telecommunications services
provider to provide telecommunication services throughout the state of Tennessee.

Q: Please state your full name, business address, and position.

A: Mynameis Patricia Zacharie, Esq. Tam Regulatory Counsel for applicant VarTec Telecom, Inc. My
business address is 1600 Viceroy Drive, Dallas, Texas 75235.

Q: What are your responsibilities with VarTec?
A: My responsibilities include providing legal and re gulatory advice and representation for VarTec’s
current operations as a competitive local exchange provider as well as an interexchange carrier of

telecommunications services.

Q: Please provide a brief description of your professional experience and your experience in the
telecommunications industry.

A: Priorto joining VarTec, I worked as a staff attorney in the Legal Division of the Texas Public Utility
Commission (Texas Commission) where [ routinely made recommendations to the Texas Commission
regarding telecommunications carriers’ applications to provide local exchange service in Texas. In addition,
I handled complaint proceedings and rulemakings and served as an arbitrator on various interconnection
disputes filed with the Texas Commission. Before my work with the Texas Commission, I was an assistant
attorney general with the Texas Attorney General’s office, where Irepresented financial regulatory
agencies of the State of Texas in state and federal court.

Q: Areall statements in VarTec’s Application true and correct to the best of your knowledge, information
and belief?

A: Yes. Allstatementsin VarTec’s Application true and correct to the best of my knowledge, information
and belief.
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Q: Please describe the current corporate structure of VarTec Telecom, Inc.

A:VarTec Telecom, Inc. is a privately held corporation based in Dallas, Texas. CommuniGroup, Inc., a
wholly-owned subsidiary of Telephone Electronics Corporation, retains 80% ownership in VarTec.
However, neither Telephone Electronics Corporation nor CommuniGroup, Inc. is involved in the daily
operations of VarTec.

Q:Does VarTec Telecom, Inc. possess the requisite managerial, financial, and technical abilities to provide
the services for which it has applied for authority?

A:Yes. VarTec Telecom, Inc. possesses the requisite managerial, financial, and technical abilities to
provide the services for which it has applied for authority.

Q: Please describe VarTec Telecom, Inc.’s financial qualifications.

A:VarTec has ample financial resources to provide the services which are the subject of this Application.
VarTec’s financial qualifications are demonstrated in the financial statements which have been filed in
Exhibit F ofthe Company’s Application. VarTec has the financial capability to continue providing high
quality telecommunications services to consumers in Tennessee, promoting the public interest and advancing
competition and consumer choice in the state.

Q: Please describe VarTec Telecom, Inc.’s managerial and technical qualifications.

A: VarTec possesses sufficient technical and managerial ability to be able to provide local exchange
telecommunications services to the benefit of the general public. Applicant has been certified to provide
interexchange telecommunications services in Tennessee since 1995 and has been providing interexchange
telecommunications services subject to the jurisdiction of the Federal Communications Commission since
1989. In addition, Applicant currently provides local exchange telecommunications services in the state of

Texas.

As demonstrated in VarTec’s Application, the Company’s executive officers possess extensive
management and business experience in telecommunications. Furthermore, VarTec’s technical personnel
have completed many hours of comprehensive training in courses provided by equipment manufacturers
and leading industry schools. Alltechnical personnel are trained and cross-trained on all network systems,
subsystems and test equipment utilized by the Company.

Q: What services will VarTec Telecom, Inc. offer?

A:VarTec initially intends to provide local exchange service primarily to residential customers. Services
Applicant proposes to provide include, but are not limited to, dial tone, call management services, digital
subscriber Line and other high capacity services. In addition, Applicant will continue to offer interexchange
telecommunications services to business and residential customers in the state of Tennessee. VarTec
proposes to offer “bundled” telecommunications service packages which include local exchange service,
long distance and call management services, such as call waitin gand caller identification. By combining
local exchange service with other telecommunications and non-telecommunications services, VarTec
intends to offer more beneficial and competitive services to increase competition within the state.
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Q: Will VarTec Telecom, Inc. offer service to all consumers within its service area?

A: VarTec Telecom, Inc. will offer service to all consumers within its service area that demonstrate
satisfactory credit as determined by the Company and who otherwise comply with the Company’s terms
and conditions of service.

Q:Does VarTec Telecom, Inc. plan to offer local exchange telecommunications services in areas served
by any incumbent local exchange telephone company with fewer than 100,000 total access lines?

A: VarTec does not intend to offer local exchange services in any areas not yet open to competition.

Q: Will the granting of a certificate of convenience and necessity to VarTec Telecom, Inc. serve the public
interest?

A:Yes. Grant of the Application will further the goals of the Tennessee Legislature and further the public
interest by expanding the availability of competitive telecommunications services in the state of Tennessee.
In addition, VarTec intends to market its services primarily to residential customers in the state of
Tennessee. Assuch, grant of this Application will provide Tennessee residential customers increased cost

savings and choice within the local telephone market.

Q:Does VarTec Telecom, Inc. intend to comply with all TRA rules, statues, and orders pertaining to the
provision of telecommunications services in Tennessee, including those for disconnection and reconnection

of service?

A:Yes. VarTec Telecom, Inc. intends to comply with all federal and state rules relating to the provision
of telecommunications services.

Q: Has any state ever denied VarTec Telecom, Inc. or one of its affiliates authorization to provide intrastate

service?

A:Yes. VarTec was initially denied a Service Provider Certificate of Operating Authority by the Public
Utility Comnuission of Texas on November 3, 1998 due to insufficient technical ability (primarily, complaint
history of an affiliated company, U.S. Republic Communications, Inc.). This application was filed in Docket
No. 19745. However, after providing clarifying information to the Public Utility Commission of Texas,
VarTec was granted a Service Provider Certificate of Operating Authority by the Public Utility Commission
of Texas onJune 22, 1999 in Docket No. 20680. In addition, the Public Utility Commission of Texas
approved an amendment to the Company’s certificate on January 5, 2001 that granted VarTec the
authority to provide facilities-based local exchange telecommunications services in the State of Texas

(Docket No. 23298).

Q: Has any state ever revoked the certification of VarTec Telecom, Inc. or one of its affiliates?

A: No. No state has revoked the certification to provide telecommunications services of VarTec Telecom,
Inc. or any of its affiliates.
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Q: In the past five years, has applicant been investigated or sanctioned by any regulatory authority for
service or billing irregularities?

A:No. Applicant has not been investigated or sanctioned by any regulatory authority for service or billing
irregularities in the past five years.

Q: Whoisknowledgeable about VarTec Telecom, Inc.’s operations and will serve as VarTec Telecom,
Inc.’s regulatory and customer service contact?

A: Kevin Allen, Manager, Regulatory Affairs is knowledgeable about VarTec’s operations and will service
as the Company’s regulatory and customer service contact for the TRA.

Q: Please explain in detail VarTec Telecom, Inc.’s proposed procedures for responding to information
requests from the TRA and its staff.

A:VarTec Telecom, Inc. strives to respond to information requests from the TRA and its staffin a timely
manner. Kevin Allen, Manager, Regulatory Affairs is generally responsible for any data requests, complaint
responses, or other inquiries from the TRA and its staff. When the information requested is not of a
regulatory nature, the information will be obtained from the appropriate department, compiled by the
Regulatory Department and submitted to the TRA as one document. All responses are reviewed to ensure
accuracy and responses will be made in a timely manner.

Q: Does this conclude your testimony?
A: Yes. This concludes my testimony.

I swear that the foregoing testimony is true and correct to the best of my knowledge.

U4 2

Patricia Zachane Esq.
Regulatory Counsel

Sworn to and subscribed to before me this 304- h— day of QQE (ol ST ,2001.

- JEAN S. YARBOROUGH
iz Notary Public, State of Texas
*& My Commission Expires 02-16-03
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